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20 April, 2004
The Hongkong and Shanghai The Bank of New York
Banking Corporation Limited 101 Barclay Street,
35-36/F., Sun Hung Kai Centre, 22" Floor — West,
30 Harbour Road, Wanchai, New York, NY 10286,
- Hong Kong. "US.A.
Attn.: Mr. James Wong (Securities Dept.) Attn.: Ms. Kathy Jiang

Office of International Corporate Finance

s T

450 Fifth Street, N.W.,
Washington, D.C. 20549,

T %\3??\«

Dear Sirs,

Level One Sponsored ADR Program
-_Rule 12g3-2(b)#82-1868

We are pleased to enclose for your attention a copy of the Company’s Interim Scrip Dividend
Circular dated 20 April, 2004.

For your information, the said circular is also accessible at our website
"http://www.sino-land.com"'.

If you require any other information or documents, please feel free to contact us.

Yours faithfully, |

.For and on behalf of ' fPQCFS%ED

O /LAND COMPANY LIMITED MAY 04 7004

Fanny Qheig
mpany Secretary

Assistan

Encl.

c.c. (1) The Bank of New York (Hong Kong) Attn.: Ms. Eugenia Lee / Ms. Kammy Yuen
(2) Morningstar ADR Review Attn.: Ms. Judith Cohn
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THIS CIRCULAR IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION

If you are in any doubt about this circular, you should consult your stockbroker, bank manager,
solicitor, professional accountant or other professional adviser.

If you have sold all your shares in Sino Land Company Limited you should at once hand this
circular to the purchaser or to the bank, stockbroker or other agent through whom the sale was effected
for transmission to the purchaser.

The Stock Exchange of Hong Kong Limited takes no responsibility for the contents of this circular,
makes no representation as to its accuracy or completeness and expressly disclaims any liability
whatsoever for any loss howsoever arising from or in reliance upon the whole or any part of the
contents of this circular.

Sino Land Company Limited

(Incorporated in Hong Kong with limited liability)

Directors: Registered Office:
Robert NG Chee Siong {Chairman) 12th Floor

Ronald Joseph ARCULLI, GBS. OBE. Jp* Tsim Sha Tsui Centre
Paul CHENG Ming Fun, Jp* Satisbury Road
Albert YEUNG Pak Hin Tsim Sha Tsui
Raymond TONG Kwok Tung Kowloon

Ivan LEE Wank-hay Hong Kong

YU Wai Wai

- (*.Independent Non-Executive Directors)
20th April, 2004

To the shareholders

Dear Sir or Madam,
Interim Scrip Dividend

Introduction

The Directors on 17th March, 2004 had declared an interim dividend for the year ending 30th
June, 2004 of HK$0.05 per ordinary share of HK$1.00 each in the capital of the Company (the
“Share”) to shareholders whose names appear on the Register of Members at the close of business
on Monday, 19th April, 2004. Shareholders may exercise their option to receive an allotment of
shares credited as fully paid in lieu of cash dividend (the “Scheme”). The purpose of this circular
is to set out the procedures which apply in relation to the Scheme and the action which should be
taken by shareholders in relation thereto.




Details of the Scheme
Shareholders have the following choices in respect of the interim dividend:
(i) a cash dividend of HK$0.05 per Share; or

(ii) an allotment of new ordinary shares of HK$1.00 each (“New Shares”) credited as fully
paid and having an aggregate market value (as defined below) equal to the total amount
of dividend which shareholders would otherwise receive in cash (New Shares will be
allotted by way of capitalisation of profits to shareholders electing to receive New Shares
in lieu of cash dividend); or

(iii) partly cash and partly New Shares.

For the purpose of calculating the number of New Shares to be allotted, the market value of
a New Share will be calculated as an amount equal to the average closing price of one Share on
The Stock Exchange of Hong Kong Limited for the five trading days of 26th April, 2004, 27th April,
2004, 28th April, 2004, 29th April, 2004 and 30th April, 2004 on which such price is available
(the “Average Closing Price””). However, in the event that there are no dealings in the Shares on
any one or more of those five trading days, the Directors shall determine the market value of a
New Share by reference to the average closing price of one Share for the latest five trading days
up to and including 30th April, 2004 on which there are dealings in the Shares. Consequently, it
will not be possible to determine until after the close of business on 30th April, 2004, the exact
number of New Shares to which those shareholders electing to receive New Shares will be entitled.
Accordingly, the number of New Shares which shareholders will receive, in respect of the existing
Shares registered in their names as at Monday, 19th April, 2004 and for which elections to receive
New Shares are lodged with the Registrars of the Company not later than 4:00 p.m. on Tuesday,
11th May, 2004, will be calculated as follows:

Number of e‘xisting Shares held HKS$0.05
= on 19th April, 2004 for
which share election is made

Number of New Shares
to be received

Average Closing Price

A press announcement setting out the basis of allotment of the New Shares will be published
in the South China Morning Post, the Hong Kong Economic Times and the Sing Tao Daily on 3rd
May, 2004. The last day on which shareholders will be entitled to select their desired form of
dividends is Tuesday, 11th May, 2004. The number of New Shares to be received will be rounded
down to the nearest whole number of New Shares. Fractional entitlements to New Shares in respect
of alternatives (ii) and (iii) above will be aggregated and sold and the benefit thereof will accrue
to the Company. The New Shares to be issued pursuant to the Scheme will rank pari passu in all
respects with the existing Shares except that they shall not rank for the interim dividend for the
year ending 30th June, 2004.

Advantages of the Scheme

The Scheme will give shareholders the opportunity to increase their investment in the Company
at market value without incurring brokerage fees, stamp duty and related dealing costs. The Scheme
will also be to the advantage of the Company because, to the extent that shareholders elect to receive
New Shares, in whole or in part, such cash as would otherwise have been paid to shareholders will
be retained for use as working capital by the Company.
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Form of Election

If you elect to receive your interim dividend for the year ending 30th June, 2004 wholly
in cash, you do not need to take any action.

If you elect to receive an allotment of New Shares, or partly cash and partly New Shares,
you should use the enclosed Form of Election. If you have signed the Form of Election but do
not specify the number of Shares in respect of which you are entitled to receive New Shares under
the Scheme, or if you elect to receive New Shares in respect of a greater number of Shares than
your registered holding on Monday, 19th April, 2004, you will be deemed to have chosen to receive
New Shares in respect of all the Shares of which you were then registered as the holder.

The enclosed Form of Election enables shareholders, who choose to receive their interim dividend
for the year ending 30th June, 2004 wholly in the form of New Shares, to receive until further notice
New Shares in lieu of all future cash dividends in the event that shareholders are given the choice
of receiving New Shares or cash in respect of future dividends. If you have earlier made or if you
now make such permanent election, then unless and until you cancel such election by written notice
to the Registrars of the Company, you will receive New Shares in lieu of all future cash dividends
for all the Shares for the time being registered in your name, without having to complete any further
Forms of Election.

Forms of Election should be completed in accordance with the instructions printed thereon
and returned so that they are received by the Registrars of the Company, Standard Registrars
Limited, G/F., Bank of East Asia Harbour View Centre, 56 Gloucester Road, Wanchai, Hong
Kong (telephone no. 2980 1768), not later than 4:00 p.m. on Tuesday, 11th May, 2004. No
acknowledgement of receipt of Form of Election will be issued.

Any shareholder who has earlier made a permanent election to receive cash in respect
of all future dividends and now wishes to change his existing permanent election for cash to
receive wholly scrip dividend or partly cash and partly scrip dividend should cancel such election
by written notice to the Registrars of the Company and complete and return the enclosed Form
of Election.

Shareholders Resident Outside Hong Kong
(a) United States of America and Canada

The Form of Election has not been sent to shareholders with a registered address in the United
States of America or any of its territories or possessions or Canada as the Directors have been advised
that in order to comply with securities legislation applicable in those jurisdictions, such shareholders
should not be permitted to receive the interim dividend in scrip form. Such shareholders will receive
the interim dividend wholly in cash.




(b) General

Whether or not it is to your advantage to receive New Shares or cash, in whole or in part,
depends upon your own individual circumstances, and the decision in this regard and all effects
resulting therefrom are your own responsibility. Shareholders who are trustees are recommended
to take professional advice as to whether the choice of New Shares is within their powers and as
to its effect having regard to the terms of the relevant trust instrument. All shareholders resident
outside Hong Kong should consuit their professional advisers as to whether or not they are permitted
to receive the interim dividend in scrip form or whether any government or other consents are required
or other formalities need to be observed. Shareholders should note that an acquisition of shares under
the Scheme may give rise to notification requirements under the Securities and Futures Ordinance
(“SFQO”) for shareholders who have notifiable interests (under the SFO, 5% or more interest in the
issued share capital) in the Company. Shareholders who are in any doubt as to how these provisions
may affect them are recommended to seek their own professional advice.

Listing and Dealings

Application has been made to the Listing Committee of The Stock Exchange of Hong Kong
Limited for the granting of listing of and permission to deal in the New Shares to be issued pursuant
to the Scheme. It is expected that share certificates and cheques for cash entitlements will be posted
at the risk of those entitled on or about Tuesday, 18th May, 2004. Dealings of the New Shares on
The Stock Exchange of Hong Kong Limited are expected to commence after despatch to shareholders
of the share certificates for the New Shares.

The Shares of the Company are listed and dealt in on The Stock Exchange of Hong Kong
Limited. Save for the 3.75% Guaranteed Convertible Notes due 2007 issued by the Company’s
subsidiary, Golden Million Finance Corporation, being listed and dealt in on the Luxembourg Stock
Exchange, no other equity or debt securities of the Group are listed or dealt in on any other stock
exchange nor is listing or permission to deal in on any other exchange being, or proposed to be,
sought.

Dealings in the Shares may be settled through the Central Clearing and Settlement System
and you should seek the advice of your stockbroker or other professional adviser for details of these
settlement arrangements and how such settlement arrangements will affect your rights and interests.

Yours faithfully,
Robert NG Chee Siong
Chairman
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